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Interstate Commerce Commission
Washington, D. C. 20423

Gentlemen:
i

Re: Equipment Lease Agreement between First Chicago
Leasing Corporation, as Lessor, and Wheeling-
Pittsburgh Steel Corporation, as Lessee.

Enclosed are three executed counterparts of an Equipment
Lease Agreement dated as of February 1, 1973, between the following
parties:

Lessor - First Chicago Leasing Corporation
! One First National Plaza

Chicago, Illinois 60670

Lessee - Wheeling-Pittsburgh Steel Corporation
Four Gateway Center
Pittsburgh, Pa. 15230

i The Equipment covered by the enclosed Lease are fifty-two
100-ton railroad slab cars, Lessee's road numbers WPSX 210 to 261.

The undersigned is an officer of the Lessee and is familiar
with this transaction.

Please return one counterpart stamped by your office, to
First Chicago Leasing Corporation, 13th Floor, One First National Plaza,
Chicago, Illinois 60670, Attention: John L. Tuohy.

i Very truly yours,

HVB/pam
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EQUIPMENT LEASE

BETWEEN

6395
Rled &

1973 -& 25PM
INTERSTATE COMMERCE COMMISSION

FIRST CHICAGO LEASING CORPORATION1

{"Lessor"!, ]

AND

WHEELING-PITTSBURGH STEEL CORPORATION

("Lessee")

"DATED 'AS OF FEBRUARY 1, 1973



8. Rules, Laws and Regulations. The Lessee agrees to
comply with all governmental laws, regulations, requirements
and rules, foreign or domestic, (including the rules of the
United States Department of Transportation and the .current
Interchange Rules, or supplements thereto of the Mechanical
Division, Association of American Railroads) with respect to
the use, maintenance and operation of each Item of Equipment
subject.to this Lease. In case any equipment.or appliance
on any such Item of Equipment shall be required to be changed
or replaced, or in case any additional or other equipment or
appliance is required to be installed on such Item of Equipment
in order to comply with such laws, regulations, requirements
and rules, the Lessee is hereby authorized to make such changes
and hereby agrees to make such changes, additions and replace-
ments at its own expense.

9. Use and Maintenance of Equipment. The Lessee shall use
the Equipment only in the manner for which it was designed and
intended and so as to subject it only to ordinary wear and tear.
The Lessee shall, at its own cost and expense, maintain and keep
the Equipment in good order, condition and repair, ordinary wear
and tear excepted and suitable for use in interchange. Except
as provided in Section 8 above, the Lessee shall not modify any
Item of Equipment without the written authority and approval of
the!Lessor which shall not be unreasonably withheld. Any parts
installed or replacements made by the Lessee upon any Item of
Equipment (except such as are not required pursuant to Section 8
hereof and can be removed without damage to, or in any way
affecting or impairing either the originally intended function
or the use of, such Item of Equipment) shall be considered
accessions to such Item of Equipment and title thereto shall
be immediately vested in the Lessor, without cost or expense
to the Lessor.

:10. Liens on the Equipment. The Lessee shall pay or
satisfy and discharge any and all claims against, through, or
under the Lessee and its successors or assigns which, if unpaid,
might constitute or become a lien, charge or security interest
upon the Equipment, and any liens or charges which may be levied
against or imposed upon any Item of Equipment as a result of the
failure of the Lessee to perform or observe any of its covenants
or agreements under this Lease, but the Lessee shall not be
required to pay or discharge any such claims so long as it shall,
in good faith_and by appropriate legal proceedings, contest the
validity thereof in any reasonable manner which will not affect
or endanger the title and interest of the Lessor to the Equip-
ment. The Lessee's obligations under this Section 10 shall
survive termination of the Lease.
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EQUIPMENT LEASE AGREEMENT

EQUIPMENT LEASE AGREEMENT, dated as of February 1,
1973 between FIRST CHICAGO LEASING CORPORATION, a Delaware
corporation (the "Lessor"), and WHEELING-PITTSBURGH STEEL
CORPORATION, a Delaware corporation (the "Lessee"). Lessor
agrees to lease the Equipment (as hereinafter defined) to
Lessee and Lessee agrees to lease the Equipment from Lessor
on the following terms and conditions:

1.
Equipment.

Acquisition, Delivery and Acceptance of the

(a) Lessor intends to acquire certain railroad '
slab cars (collectively the "Equipment" and each an "Item
of Equipment") described in Exhibit A hereto for a purchase
price not to exceed the amount specified in Exhibit A
("Acquisition Cost").

(b) Lessee shall receive delivery of each and any
Item of Equipment and shall forthwith execute and deliver
to the seller of the Equipment and Lessor one or more
.Certificates of Acceptance, substantially in the form of
Exhibit B hereto, relating to such 'Item of Equipment.

(c) The delivery of any Item of Equipment to Lessee
and the delivery to Lessor of a Certificate of Acceptance
shall constitute Lessee's acknowledgment (base:d upon
inspection and without waiver of rights against seller
thereof) that: (i) Lessee has fully inspected .such Equipment;
(ii) such Equipment is in 'good condition and repair, is of
the manufacture, design and specifications selected by
Lessee and is suitable for Lessee's purposes; (iii) such
Equipment is in full compliance with this Agreement and all
applicable Interstate Commerce Commission and all other
foreign or domestic governmental agency requirements and
specifications, if any, and Lessee has accepted such Equip-
ment hereunder; and (iv) Lessor has made no representation
or warranty of any kind with respect to such Equipment
except as to title referred to in Section 2(a) hereof.
Lessee shaJLl: (i) pay all costs and expenses of freight,
packing, handling, storage, shipment and delivery of the
Equipment to the extent that the same have not been
included in Acquisition Cost; and (ii) at its own cost and
expense, furnish such labor, equipment and other facilities
and supplies as may be required to make the Equipment ready
for use, in accordance with the specifications of the Seller.
Upon the delivery to Lessor of a Certificate of Acceptance



with respect to any Item of Equipment, such Item shall be
deemed to have been delivered to and accepted by Lessor,
under the Purchase Agreement Assignment and to have been
delivered to and accepted by Lessee under this Lease.

2. Representations and Warranties.

(a) LESSEE ACKNOWLEDGES AND -AGREES THAT LESSOR HAS
NOT MADE AND DOES NOT HEREBY MAKE ANY REPRESENTATION OR '
WARRANTY, EXPRESS OR IMPLIED, AS TO CONDITION, QUALITY,
DURABILITY, SUITABILITY, ADEQUACY, MERCHANTABILITY, FITNESS
FOR USE OR FOR A PARTICULAR PURPOSE, DESIGN, OPERATION, USE
OR PERFORMANCE OF ANY ITEM OF EQUIPMENT OR ANY OTHER
REPRESENTATION OR WARRANTY OF ANY KIND, EXPRESS OR IMPLIED,
WITH RESPECT TO ANY ITEM OF EQUIPMENT, except that Lessor
represents that it has such title and ownership in the
Equipment as has been conveyed to Lessor.by seller thereof
in the Bills of Sale relating to the Equipment.

(b) Nothing contained in this Lease shall be deemed
to limit Lessee from availing itself of any representations,
warranties or agreements of the seller of the Equipment. Lessee
acknowledges and agre'es that, except as otherwise specifically
provided herein, Lessor shall have no responsibility or
liability to Lessee or any other person with respect to any of
the following: (i) any liability, loss or damage caused or
alleged to be caused directly or indirectly by any Item of
Equipment or by any inadequacy thereof or deficiency or
defect therein or by any other circumstance irt connection
therewith; (ii) the use, operation or performance of any
Equipment or any risks relating thereto; (iii) any interruption
of service, loss of business or anticipatory profits or con-
sequential damages; or (iv) the delivery, installation,
erection, testing, programming, adjusting, operation, servicing,
maintenance, repair, improvements or replacement of any Item of
Equipment. The Lessor hereby appoints and constitutes the
Lessee.its agent and attorney-in-fact during the term of this
Lease to assert and enforce, from time to time, in the name
and for the account of the Lessor and the Lessee, as their
interests may appear, but in all cases at the sole cost and
expense of the Lessee, whatever claims and rights the Lessor
may have as owner of the Equipment against any manufacturers,
contractors or sellers in respect thereof.

(c) In order to induce Lessor to enter into this
Agreement, Lessee makes the following representations and
warranties'which shall survive the execution and delivery
of this Agreement:

(i) Lessee (x) is a duly organized and
validly existing corpcration in g«jod . .
standing under the laws of the State of
its incorporation and has the corporate
power and authority to own its property
and assets and to transact the business.
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in which it is engaged and (y) has the
corporate power and authority to execute,
deliver and carry out the terms and
provisions of this Agreement, and each
other instrument and agreement (the
"Other Agreements") delivered in
connection herewith.

(ii) Neither the execution and delivery of
this Agreement, or the Other Agreements,
nor the consummation of the transactions
herein or therein contemplated, nor com-
pliance with the terms and provisions
hereof or thereof, will contravene any
provision of law, statute, rule or regula-
tion to which Lessee is subject or any
judgment, decree, franchise, order, or per-
mit applicable to Lessee; or will conflict
or will be inconsistent with, or will result
in any breach of, any of the terms, covenants,
conditions or provisions of, or constitute
a default under, or result in the creation
or imposition of any lien, security interest,
charge or encumbrance upon any of the
Equipment pursuant to the terms of, .
any indenture, mortgage, deed of trust,
agreement or other instrument to which
Lessee is a party or by which it may be
bound or to which it may be subject; or
violate any provision of its Charter or
By—Laws.

(iii) This Agreement, and the Other Agree-
ments have been duly authorized, executed
and delivered by Lessee and constitute the
legal, valid and binding obligations of
Lessee enforceable in accordance with their
respective terms.

(iv) No approval, authorization or consent
of any governmental or public body or authority
is necessary to enable Lessee to execute,
deliver and carry out the terms and provisions
of this Agreement, and the Other Agreements
except those which have been obtained and
certified copies thereof delivered to Lessor.

- 3 -
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3 . Conditions Precedent to. Lessor's Obligations. '
The obligations of Lessor to acquire the Equipment from -
Seller and to lease the Equipment to Lessee are subject,
at the time of payment for the Equipment by Lessor in
accordance with the provisions of Section 1 of this • Agreement
to the satisfaction of the following conditions :

(a) There shall exist no condition, event or act
which would constitute an Event of Default and no condition,
.event or act which with the giving of notice or lapse of
time, or both, would constitute such an Event of Default.

(b) All representations and warranties by Lessee .
contained herein or otherwise made in writing in connection
herewith shall .be true and correct with the same effect as
though the representations and warranties had been made on
and as of the date of such payment. • • :

: (c) All corporate and legal proceedings and all
documents (including legal opinions) in connection with the
transactions contemplated by this Agreement shall be satis-
factory in form and substance to Lessor, and Lessor shall
have received all information and copies of all documents,
^including records of corporate proceedings, which Lessor
(may reasonably have requested in connection therewith, such
documents where appropriate to be certified by proper
corporate or governmental authorities .

(d) The applicable law, rules or regulations of any
,J. . ---- ,. ,-.l-ll --- * J-: - _t- _ T I .- - -1- , / ' \ , --- -% £''\. -?J_ T ------ JT ----
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.acquiring such Equipment and/or leasing same to Lessee; or
(ii) after the date hereof, be changed so as to impose doing
business restrictions or 'other requirements upon Lessor which

: Lessor shall have determined to be too burdensome; provided,
however, that Lessee shall have the option of taking such
action as is necessary to remove or vitiate such prohibition
or change.

(e) This Agreement, and the Other Agreements shall
have been duly filed, recorded and/or registered in each
jurisdiction where permitted or as may be required by law to
establish, perfect, protect and preserve the rights, titles,
.interests, remedies, powers and privileges of Lessor here-
, under and thereunder.

4. Rent and Rent Payment Dates.

(a) Periodic Rent. The Lessee agrees to .pay the
Lessor rent each "quairE-er in GO installments ("Periodic
Rent") for each Item of Equipment, each payable in arrears
in the amount of 2.3921% of the Acquisition Cost for such Item.



(b) I n't erim Rent. The Lessee, agrees to pay the Lessor
as Interim, "Rent l1TTri'£erim Rent"")" for each Ft em'of Equipment,
an amount equal to Li). Acquisition-Cost for such .Item, multiplied
by Cii.) the prime rate of interest- charged by The First National
Bank of Chicago on the date of payment of the Acquisition Cost
for such Item by Lessor, multiplied by Ciii) 110%,.multiplied by
(iv) the actual number of days from and including; the'date of
payment of such Acquisition Cost for such Item to but excluding
the Payment Date (as defined in subsection Cc) be;low) ,divided by
(v) 365.

(c) Payment Dates. The total amount of Interim Rent for
all Items of Equipment subject to this Lease shall be due and
payable on the earlier of Ci) the date of payment of Acquisition
Cost for the final Item or Items of Equipment or Cii) August 1,
'1973. Such due date of the Interim Rent is hereinafter referred
to as the "Payment Date". The installments of .Periodic Rent for
each Item of Equipment shall be due and payable: quarterly com-
mencing three months after the Payment .Date..

(d) Place of Payment. All payments provided for in this
Agreement to be made to the Lessor shall be made to the Lessor
at its address as. set forth in Section 21 hereof;, or at such
other place as the Lessor (or its assigns pursuant to Section 17
hereof) shall specify in writing.'

#

(e) Net Lease. This Lease is a net lease and the Lessee
shall not be entitled to any abatement of rent or reduction
thereof, including, but not limited to, abatements or reductions
due or alleged to be due to any present or future claims of the
Lessee against the Lessor under this Lease or otherwise or
against the Manufacturer of the Equipment, or against any
assignee, nor, except as otherwise expressly provided herein.,
shall this Lease terminate, or the respective obligations of
the Lessor or the Lessee be otherwise affected, by reason of
any defect in or failure of title of the Lessor :to the
Equipment (except as to claims of persons claiming by, through
or under the Lessor) or any defect in or damage to or loss or
destruction of all or any of the Equipment from whatsoever cause,
the taking or requisitioning of the Equipment by condemnation or
otherwise, the lawful prohibition of the Lessee's use of the
Equipment, the interference with such use by any private person
or corporation, the invalidity or unenforceability or lack of due
authorization or other infirmity of this Lease, or lack of right,
power or authority of the Lessor to enter into this Lease, or for
any other cause whether similar or dissimilar to the foregoing,
any present or future law to the contrary notwithstanding, it being
the intention of the parties hereto that the rents and other amounts
payable by the Lessee hereunder shall continue to be payable in all
events unless the obligation to pay the same shall be terminated
pursuant to Section 12 or Section 26 hereof, or until, pursuant
to Section 14 hereof, the Equipment is placed and ready for
delivery to Lessor on the Lessee's lines, or. is stored for the
Lessor on the Lessee's lines, or leaves the Lessee's lines for
off-line delivery to the Lessor. ,

- 5 -



5. Term of the Lease. The term of this Lease as to each
Item of Equipment shall begin on the date of delivery to and
acceptance by the Lessee of such Item of Equipment as evidenced
by.the Certificate of Acceptance with .respect thereto and,
subject to the provisions of Section 12 or Section 26 hereof,
and unless otherwise terminated"or renewed, shall terminate
15 years after the Payment' Date.

6. Ownership and Marking of the Equipment.

(a) The Lessor shall and hereby does have full legal title
to the Equipment notwithstanding the delivery thereof to and
the possession and use thereof by the Lessee.

(b) The Lessee will cause each Item of Equipment to be
kept numbered with its road number as set forth in Exhibit A
hereto and will keep.and main-tain, plainly, distinctly, per-
manently and conspicuously marked by a plate or stencil
printed in contrasting color upon each side of each Item of
Equipment in letters not less than one inch in height as follows

"Owned by and Leased From First Chicago Leasing
Corporation, Chicago, Illinois"

with appropriate changes thereof and additions thereto as from
time to time may be required by law in order to protect the
title of the Lessor or any assignee to such Item of Equipment

-» /-̂ T-s -4— <
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any such Item of Equipment in operation or exercise any
control or dominion ov.ej? the same until the required legend
shall have been so marked on both sides thereof and will
replace promptly any such names and word or words which may be
removed, defaced or destroyed. The Lessee will not change the
road number of any Item of Equipment except upon at least 30
days' prior written notice to the Lessor and in accordance
with a statement of new road number to be substituted therefor,
which statement previously shall have been filed with the
Lessor by the Lessee and filed, recorded, or deposited in
all public offices where this Lease shall have been filed,
recorded or deposited.

(c) Except as above provided, the Lessee will not allow
the name of any person, association or corporation to be
placed on the Equipment as a designation that might be inter-
preted as a claim of ownership; provided, however, that the
Lessee may cause the Equipment to be lettered with the names
or initials or other insignia customarily used by the Lessee
on railroad equipment used by it of the same or a similar type
for convenience of identification or the right of the Lessee to
use the Equipment under this Lease.

(d) The Lessee shall indemnify the Lessor and any assignee
under Section 17 hereof against any liability, loss or expense
incurred by any of them as a result of any marking of the
Equipment except as contemplated herein.

- 6 -



F:
7. Indemnification.

(a) Lessee shall indemnify, protect, save and keep
harmless Lessor from and against any and' all liabilities,
obligations, losses, damages, penalties, claims, actions,
suits, costs, expenses and disbursements imposed on, incurred
by, or asserted against, Lessor in any way relating or arising
out of (i) this Agreement or any of the Other Agreements or (ii)
the acquisition, ownership, title, delivery, installation,
possession, use, operation, maintenance, performance, manufacture,
suitability, durability, quality or adequacy of any Equipment
(including, without limitation, latent and other defects whether
or not discoverable by Seller, Lessor or Lessee, and any claim
for patent, trademark or copyright infringement or any claim
for strict liability in tort; excluding, however, as to owner-
ship and title, claims of persons claiming by, through- or under
the Lessor).

(b) Lessee shall indemnify, protect, save and keep harm-
less Lessor from and against any and all license and registration
fees and all sales, use, personal property, stamp or other taxes,
levies, imposts, duties, charges or withholdings of any nature
(together with any penalties, fines or interest thereon) imposed
against Lessor, the payment of any moneys due Les;sor hereunder,
Lessee or any Equipment by any federal, state or local government
or taxing authority upon or with respect to any Equipment, or upon
the purchase, ownership, delivery, leasing, possession, use, oper-
ation, or upon return or other disposition thereof by Lessee, or
upon the rentals, receipts or earnings to Lessee arising therefrom,
or upon or with respect to this Agreement, or the Other Agreements
(excluding, however, federal or state taxes on, or measured by,
the .net income of Lessor or state corporate franchise taxes). In
case any report or return is required to be made with respect to
any obligation of Lessee under this Subsection or arising out of
this Subsection, Lessee will either make such report or return in
such manner as will show the ownership of the Equipment in Lessor
and send a copy of such report or return to Lessor or will notify
Lessor of such requirement and make such report or return in such
manner as shall be satisfactory to Lessor. Lessee shall have no.
obligation under this Subsection with respect to any taxes to the
extent that the same have been included by Lessor in the determin-
ation of Acquisition Cost.

(c) The indemnifications contained in this Section shall
(i) continue in full force and effect notwithstanding the
expiration or other termination of this Agreement insofar as
they relate to claims arising from events which occurred prior
to such expiration or termination; and (ii) be enforceable
irrespective of whether Lessor shall also be indemnified with
respect to the same matter under any other agreement or instru-
ment and Lessor may proceed directly against Lessee hereunder
without fjrst resorting to such other rights of indemnification,.-•.
in which case Lessor agrees to subrogate Lessee to any rights
it may have under such other agreement or instrument. Lessee
shall have the right to contest any and all oblige.tions assumed
pursuant to this Section 7, and Lessor must give prompt notice
of any such obligation. For the purpose of this Section, the term
"Lessor" shall include its directors, officers and. employees and
any agent acting for it or them.



11. Filing and Payment of Fees. The Lessee will, at
the sole cost and expense of the Lessef, make suitable arrange-
ments to have this Lease and each first mortgage and/or assign-
ment executed by the Lessor with respect to the Equipment or the
Lease duly filed, registered or recorded in conformity with
Section 20c of the Interstate Commerce Act, and to have the
same (or a financing statement or similar notice thereof if
and to the extent permitted or required by applicable law)
deposited, filed, registered or recorded in such other places
within or without the United States as the Lessor may reasonably
require for the protection of its title or the security interest
of such mortgagee or assignee. The Lessee will, from time to
time, do and perform any other act and will execute, acknowledge,
deliver, file, register and record (and will re-file, re-register,
or re-record wherever and whenever required) any,and all further
instruments required by law or '.reasonably requested- by the
Lessor for the purpose of protecting the Lessor's title to,
or each such mortgagee's or assignee's security interest in,
the Equipment to the satisfaction of the Lessor's; or such
mortgagee's or assignee's counsel or for the purpose of carrying
out the intention of this Lease, and in connection with any such-
action, will deliver to the Lessor proof of such filing and an
opinion of the Lessee's counsel that' such action has been
properly taken. The Lessor will pay all costs, charges and
expenses incident to any such filing, re-filing, registering,
re-registering, recording, re-recording of any such instruments
or incident to the taking of such action.

12. Payment for Casualty Occurrence.

(a) In the event that any Item of Equipment shall be or
become lost, stolen, destroyed, or, in the opinion of the
Lessee, irreparably damaged or damaged beyond economic repair,
or shall be requisitioned, taken over or nationalized by any
governmental authority under the power of eminent domain or
otherwise during the term of this Lease (any such occurrence,
except for any requisition which by its terms does not exceed
the remaining term of this Lease, being hereinafter called a
"Casualty Occurrence"), the Lessee shall promptly and fully
(after it has knowledge of such Casualty Occurrence) notify the
Lessor in writing in regard thereto.

; (b) When any Item of Equipment shall have suffered a
Casualty Occurrence, the Lessee shall, either on the next
succeeding rental payment or (at the option of the Lessee)
on the last rental payment date in the calendar year in which
such Casualty Occurrence has occurred, pay to the Lessor a
sum equal to the Casualty Value of such Item as of the date
of such payment.

- 9 -



(b) Within 120 days after the close of each, of the
les.see-'s fiscal years', and within 6-0 days after the close of
each fiscal quarter (except the last) of each year, the Lessee
ill furnish to the Lessor copies of any financial reports for
uch fiscal year or such fiscal quarter, as the -case may be,
s Lessee shall have prepared and delivered for submission
or its stockholders.

(c) The Lessor or its assigns or agents shall have the
r|ight, at its sole cost and expense, by its authorized repre-
entative, to inspect the Equipment and the Lessee's records

vjith respect thereto, at such times -as shall be reasonably nec-
ssary to confirm to the Lessor or its assigns the existence and

proper maintenance thereof during the continuance of this Lease.

Return of Equipment upon Expiration of Term. Upon the
xpiration of the term of this Lease with respect; to any Item of
Equipment, the Lessee will., at its own cost and expense, at
he request of the Lessor, deliver possession of such Item "of
Equipment to the Lessor upon such storage tracks of the Lessee
s the Lessor may designate, or in the absence of such designa-
ion as the Lessee may select, and permit the Lesser, to store
uch Item of Equipment on such tracks for a period not exceeding
0 days and transport the same at any time within such 90-day
eriod to any reasonable place on the lines of the railroad
perated by the Lessee or to any connecting carrier for ship-

all as directed by the Lessor upon not less than 30-daysr

ri~j — t"<gn T^otice to Lessee. .̂11 such movement sn^ such storage of
ach such Item is to be at the risk and expense of the Lessee.
uring any such storage period the Lessee will permit the Lessor
r any person designated by it, including the authorized repre-
entative or represent arives of any prospective purchaser of
ny such Item, to inspect the same. The assembling., delivery,
torage and transporting of the Equipment as hereinbefore pro-
ided are of the essence of this Lease, and upon application

•:o any court of equity having jurisdiction in the premises the
lessor shall be entitled to a decree against the Lessee requir-
:.ng specific performance of the covenants of the Lessee to so
ssemble, deliver, store and transport the Equipment. Each

;:tem of Equipment returned to Lessor pursuant to this Section
hall be in the same operating order, repair and condition as
•hen originally delivered to the Lessee, reasonable; wear and
ear accepted.

15. Default.

(a) If, during the continuance of this Lease., one or more
f the following events ("Events of Default") shall occur:

' (i) Default shall be made in the payment of any
part of the rental provided in Section 4- hereof or the
Casualty Value as provided in Section 12 hereof and such
default shall continue for ten days after written notice
from the Lessor to the Lessee of such default and demand
che same be remedied;

- 12 -



(c) Upon (and not until) payment of the Casualty.Value
in respect of.any Item or Items of Equipment,-the obligations
to pay rental for such Item or Items of Equipment shall termin-
ate (provided, however, the Rental installment due.on the
Casualty Value payment date shall remain due and payable), but
the Lessee shall continue to pay rental for all other Items of
Equipment. The Lessee shall pay when due all rental payments
as to an Item or Items due prior to the date on which the
Casualty Value thereof is payable.

(d) The Lessee shall, as agent for the Lessor, dispose
of such Item or Items of Equipment as soon as it is able to
do so for the best price obtainable. Any such disposition
shall be on an "AS IS", "WHERE IS" basis without"representa-
tion or warranty, express or implied; provided, however, the
Lessor shall deliver.to the purchaser of such Item or Items
of Equipment a bill of sale warranting title to such Item or
Items of Equipment against claims of persons cla;Lming by,
through or under the Lessor. As to each separate Item of
Equipment so disposed of, the Lessee may retain cill amounts
at such price plus any insurance proceeds and damages
received by the Lessee by reason of such Casualty Occurrence
up to the Casualty Value attributable thereto and any expenses
incurred with respect thereto and shall remit the excess, if
any, tc the Lessor. In disposing of such'Item or1 Items of
Equipment, the Lessee shall take such action as the Lessor
shall reasonably request to terminate any contingent liability
which the Lessor might-have arising after such disposition
from or connected with such Item or Items of Equipment.

(e) The Casualty Value. ("Casualty Value") of each Item
of Equipment shall be an amount determined as of the date the
Casualty Value is paid as provided in this Section 12 (and
not the date of the Casualty Occurrence) and shall be equal
to that percentage of the original cost to the Lessor of
such Item of Equipment as set forth in the Schedule of
Casualty Value attached hereto as Exhibit C.

(f) For purposes hereof, a Casualty Occurrence prior
to the Payment Date shall be deemed to have taken place on the
day following the Payment Date. The Lessee shall:bear the risk
of and, except as hereinabove in this Section 12 provided, shall
not be released from its obligations hereunder in the event of
any Casualty Occurrence to any Item of Equipment after the
expiration date of this Agreement during such time as Lessee is
obligated to store the Equipment on behalf of Lessor pursuant
to Sections 14 and 16 hereof.
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(g) In the event that at any time prior to the payment
date of the fortieth (40th) installment of Periodic Rent
the use of any Item of Equipment is requisitioned or taken
by any governmental authority under the power of eminent
domain or otherwise for a period which does not exceed the
remaining term of this Lease, the Lessee shall have* the
option to declare such an occurrence to be a Casualty
Occurrence with respect to such Item, and thereupon such
Casualty Occurrence shall be governed- by the provisions of
this Section 12. In the event that the Lessee shall not have
exercised the option set forth in the preceding sentence, or
in the event that at any time on or after the payment date
of the fortieth (40th) installment of Periodic Rent, the use
of any Item of Equipment is requisitioned or taken by any
•governmental authority under the power.of eminent domain_
or otherwise for a period which does not exceed the remaining
term of this Lease, the Lessee's duty to pay rent shall con-
tinue for the duration of such requisitioning or taking. The
Lessee shall be entitled to receive and retain for its own
account all sums payable for any such period by such govern-
mental authority as compensation for requisition or taking of
possession to an amount equal to the rent paid or payable
hereunder for such period, and the balance, if any, shall be
payable to and retained by the-Lessor as its sole property,
except that if the Lessee establishes that any portion of such
governmental payment was included to reimburse the Lessee for
the loss^of use of or the expenses incurred by the Lessee for
maintaining, repairing, or for taxes with regard to such Items
of Equipment, the Lessee.shall.be entitled to retain such portion
of the governmental payment up to the amount of the reasonable
loss and/or expenses actually i"np.m?r>p,rl "hy the Lessee.

13. Annual Reports. •

(a) On or before April 1 in each year, commencing with
the year 1974 and provided-a request therefore is made by
the Lessor or any of its assignees or agents, the Lessee will
furnish to all such requesting parties an accurate statement,
as of the end of the preceding calendar year (a) showing the
amount, description and numbers of the Items o:: Equipment then
leased hereunder, the amount, description and numbers of all
Items of Equipment that may have suffered a Casualty Occurrence
during the preceding 12 months or longer period between succes-
sive statements (or since the date of this Lease, in the case
of the first such statement) and such other information regard-
ing the condition or repair of the Equipment as Lessor or its
agents may"reasonably request, (b) stating that, in the case of
all Equipment repainted during the period covered by such state-
ment, the markings required by Section 6 hereof shall have been
preserved or replaced, and (c) certifying that no default has
occurred and is continuing under the.Lease, or specifying all
such defaults and the action being taken by Lessee to remedy same.

- 11 -



• (ii) The Lessee shall make or permit any unauthor-
ized assignment or transfer of this Lease or of possession
o;f the Equipment, or any portion thereof,- and shall fail
.or refuse to cause such assignment or transfer to be' can-
celled by agreement of all parties .having any interest
therein and to recover possession of such Equipment within
30 days after written notice' from the Lessor to the Lessee
demanding such cancellation and recovery of possession;

(iii) Default shall be made in the observance or
performance of any other of the covenants , conditions and
agreements on the part of the Lessee contained herein and
such default shall continue for 30 days after written notice
from the Lessor to the Lessee, specifying the default and
demanding the same to be remedied.

Civ) The Lessee shall suspend or termina.te the
operations of its business; or

Cv) Any other proceedings shall be commenced by or
against the Lessee for any relief under any bankruptcy or
insolvency laws , or laws relating to the relief of debtors ,
readjustments of indebtedness, reorganizations!, arrangements,
compositions or extensions (other than a law which does not
permit any readjustment of the obligations of the Lessee
hereunder) , and all the obligations of the Lessee under
this .Lease shall not have been duly assumed in writing,
pursuant to a court order or decree, by a trustee or
trustees or* receiver or receivers appointed for the
Lessee or for the property of the Lessee in connection
with any such proceedings or otherwise given a status
comparable to obligations incurred by such a trustee or
trustees or receiver or receivers, within 60 days after

L , if cuiy , <Ji' 30 uctys ctTLcj.-
ings shall have been commenced, whichever shall be earlier;

then in any such, case the Lessor, at its option may:

(vi) Proceed by appropriate court action or actions,
either at law or in equity, to enforce performance by
the Lessee of the applicable covenants of this Lease or .
to recover damages for the breach thereof; or

(vii) By notice in writing to the Lessee, terminate
this Lease, whereupon all right of the Lessee to the use
of the Equipment shall absolutely cease and terminate as
though this Lease had never been made, but the Lessee
shall remain liable as hereinafter provided; and there-
upon, the Lessor may by its agents enter upon, the premises
of the Lesŝ -a or other premises where any of. the Equipment
may be located and take possession of all or any of such
Equipment and thenceforth hold, possess and enjoy the
same free from any right of the Lessee, or its successors
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(f) The entering into and performance by Lessee of
this Agreement and the Other Agreements dta not violate any
provision of any law, any order of any court or governmental
agency, the Charter or By-Laws of the Lessee, or any indenture,
agreement, or other instrument to which lessee is a party or by
which it, or any of its property is boumdi, and will not be in
conflict with, result in the breach of, <DIT constitute (with
due notice and/or lapse of time) a defauOlt under any such
indenture, agreement, or other instrument, or result in the
creation or imposition of any lien, charge, or encumbrance of
any nature whatsoever upon any of the property or assets of
the Lessee, except as contemplated and permitted hereby, and

(g) As to any other matters which lessor shall
reasonably request.

20. Interest on Overdue Rentals and' Amounts Paid by
Lessor. Anything to the contrary her'em contained notwith-
standing, any nonpayment of rentals due lereunder, or amounts
expended by the Lessor on behalf of the lessee;, shall result
in the obligation on the part of the Lessee to pay also an
amount equal•to 10% per annum (or the lawful rate, whichever
is less) of the overdue rentals and amoiimts expended for the
period of time during which they are overdue or expended and
not repaid. The Lessor agrees to give lessee reasonable notice
of its intention to expend any such amoiimt on behalf of Lessee
and to give Lessee reasonable opportunity to pay or to contest
the same.

21. Notices. Any notice required ©sr permitted to be
aivpn by <=>i •f-hp-p p~flr>1-v hereof -to the. otbrar shall b p. deemed
to have been given when deposited in the United States mails,
certified first class postage prepaid, addressed as follows:

If to the Lessor:

If to the Lessee:

First Chicago Leasing Corporation
One First National Plaza
Chicago, Illinois 60670

Wheeling-Fittsburgh Steel Corporation
P.O. Box 118
Pittsburgh, Pennsylvania 15230

f Attn: Vice President-Secretary S
Treasurer

or addressed to either party at such otter address as such party
shall hereafter furnish to the other party in writing.

22. Execution in Counterparts. TMs Lease, and any lease
supplemental hereto, may be executed in several counterparts,
each of which so executed shall be deemed to be an original ^nd
in each case such counterparts shall constitute but one and the
same instrument.

23. Law Governing. This Lease shall be: construed in
accordance with the laws of Illinois: provided, however, that
the parties shall be entitled to all rights conferred by any
applicable federal statute, rule or regulation.
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or assigns, to use the Equipment for any purpose whatever,
but the Lessor shall, nevertheless ,, have, a> right to
recover from the Lessee any and all ' amounts which under
the terms of this Lease may be then due or which may have
accrued to the date of such termination (computing the
rental for any number of days 'less than a full rental period
by a fraction of which the numerator is such accrued number
of days and ±he denominator is the total number of days in
such full rental period) and also to recover forthwith
from the Lessee (i) as liquidated damages for loss of
the bargain and not as a penalty, a sum, «ith respect
to each Item of Equipment, which represents the excess
of the Casualty Value computed as of the due date of the
last installment of Periodic Rent paid in full by the
Lessee for such Item (together with interest on such
amount, at the rate of 10% per annum from the date as of
which computation is made to the date of termination)
over either of the following amounts as the Lessor in
its sole discretion shall specify in such, notice:
(x) the then present worth of the then fair rental
value1 of such Item for the balance of the term of this
Lease computed by discounting from the end of such term
to the' date of such termination such fair rental value
rentals obtainable for the use of the I test during such
period, .such present worth to .be computed in each case
on a basis of a 3-^g% per annum discount, compounded
quarterly fi?om the respective dates upon which rentals
would have been payable hereunder had this Lease not
been t<?rmir>.-:?.'*:edj or (y) the f?.ir market !~*Les value -of
such Item, 03? (z) if such Item has actually been sold by
the Lessor then the net proceeds of such sale, and (ii)
any damages and expenses including'reasonable attorneys'
fees,, in ackaition thereto which the Lesson- shall licive
sustained by reason of the breach of any covenant or coven-
ants of this Lease, other than for the payment of rent.

(b) The remedies in this Lease provided in favor of
the Lessor shall not be deemed exclusive, but shall be
cumulative and shall be in addition to all other remedies
in its; favor existing at law or in equity. The Lessee
hereby waives any mandatory requirements of law, now or
hereafter in effect, which might limit or modify any of
the remedies herein provided, to the extent that such
waiver is permitted by law. The Lessee hereby waives
any and all existing or future claims of any right to
assert any off-set against the rent payments due here-
under',, and agrees to make the rent payments regardless
of any/ off-set or claim which may be asserted by the
Lessee on:-i±.s behalf in connection with the lease of the
Equipment, except, as to ownership or title, claims of
persons; claiming by, through or under the Lessor.

C'c) The failure of the Lessor to exercise the rights
granted it kereunder upon any occurrence of any of The
contingencies set forth herein shall not constitute a
waiver of aay such right upon the continuation or recurrence
of any such contingencies or similar contingencies -



IB/.. Return of Equipment upon Default..

(a) If the Lessor or any assignee shall terminate
this Lease pursuant to Section 15 hereof, the Lessee shall
forthwith deliver possession of'the Equipment to the Lessor.
For the purpose of delivering possession of any Item1 of
Equipment to the Lessor as above required, the Lessee shall
at its own cost, expense and risk (except as hereinafter
stated): .

(i) Forthwith place such Equipment in such
reasonable storage place on the Lessee's lines of
railroad as the Lessor may designate or, in the
absence of such designation, as the Lessee may select;

(ii) Permit the Lessor to store such Equipment
in such reasonable storage place on the Lessee's
lines of railroad for a period not exceeding 180 days
at the risk of the Lessee; and

(iii) Transport the Equipment, at any time
within such ISO-days' period, to any connecting
carrier for shipment, all as the Lessor may
reasonably direct upon not less than 30r-days'
written notice to the Lessee.

(b) The assembling, delivery, storage and transporting
of the Equipment as hereinbefore provided ar-e of the essence
of this Lease, and upon application to any court of equity
having jurisdiction in the premises,.the Lessor shall be
entitled to a decree against the Lessee so as to assemble,
deliver, store and transport the Equipment.

(c) Without in any way limiting the obligations of
the Lessee under the foregoing provisions of this Section 16,
the Lessee hereby irrevocably appoints the Lessor as the agent
and attorney of Lessee, with full power and authority, at any
time while the Lessee is obligated to deliver possession of
any Items of Equipment to Lessor, to demand and take possession
of such Item in the name and on behalf of Lessee from whomsoever
shall be at the time in possession of such Item,

17. Assignment by Lessor. This Lease and the rentals
and other sums due hereunder shall be assignable; in whole or
in part by Lessor without the consent of Lessee, but Lessee
shall be under no obligation to any assignee of the Lessor
except upon'written notice of such assignment from the Lessor.
In the event that separate assignments are executed by the Les-
sor in respect of this Lease and the rental and other sums due
and to become due hereunder, insofar as the same relate to Items
of Equipment described in Exhibit A hereto> the Lesser and .the
Lessee agree that so long as such separate assignments remain
in force and effect this Lease shall be deemed to be and shall
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be construed as a divisible and severable contract between the
Lessor and the Lessee for the leasing of Equipment covered by
each such separate assignment, all to the same extent and with
the same force and effect as though a separate lease had been
entered into by the Lessor and the Lessee in respect of such
Equipment. Upon notice to the Lessee of any such assignment
the rent and other sums payable by the Lessee which are the
subject matter of the assignment shall be paid to the assignee;
provided, however, that at no time shall Lessee be obligated
to make payments to more than five separate assignees. With-
out limiting the foregoing, the Lessee further acknowledges
and agrees that (i) the rights-of any such assignee in and to
the sums payable by the Lessee under any provisions of this
Lease shall not be subject to any abatement whatsoever, and
shall not be subject to any defense, set-off, counterclaim or
recoupment whatsoever whether by reason of or defect in Lessor's
title (except as to claims of persons claiming by, through or
under the Lessor), or any interruption from whatsoever cause
(other than from a wrong'ful act of the assignee) in the use,
operation of or- loss or destruction of the Equipment or any
part thereof, or by reason of any other indebtedness or liability,
howsoever and whenever arising, of the Lessor to the Lessee or tp
any other person, firm or corporation or to any governmental
authority or for any cause whatsoever, it being the intent here-
of that, except in the event of a wrongful act on the part of the
assignee, the Lessee shall be unconditionally and absolutely
obligated to pay the assignee all of the rents and other sums
which are the subject matter of the assignment, and (ii) the
assignee or its assigns shall have the sole right to exercise
all rights, privileges and remedies (either in its own name or
in the name of the Lessor for the use and benefit of the assignee)
. ."U - —T™ V -- -*-T- — •* ^- — • — £ -l~T~ - ~ T — — . - a-J 3 ---. - ? - 3 _ - 3 J V _
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exercised by the Lessor.

18. Assignment by Lessee; Use and Possession.

(a) So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession
and use of the Equipment in accordance with the terms of this
Lease, but, without the prior written consent of the Lessor, the
Lessee shall not assign, transfer or encumber its; leasehold
interest under this Lease in any of the Equipment. The Lessee
shall not, without the prior written consent of the Lessor, which
consent shall not be unreasonably withheld, part with the possession
or control of, or suffer or allow to pass out of its possession or
control, 'any of the Equipment, except (i) to any corporation which
is a subsidiary of or is affiliated with Lessee, or (ii) to any
assignee for period not to exceed 2 years.

(b) So long as the Lessee shall not be in default under
this Lease, the Lessee shall be entitled to the possession
of the Equipment and to the use thereof upon the lines of
railroad over which equipment of the Lessee is regularly
operated and also to•permit the use of the Equipment upon
connecting and other railroads in the usual interchan??.
traffic, but only upon and subject to all the terms and
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24. Option to Purchase.' •

(a) Provided that this Lease has not been earlier
terminated, and the Lessee is not in default, Lessee shall
have the following option to purchase:

(i) The Lessee shall have the right to purchase
all but not less than all of the Equipment then leased
hereunder at the expiration of the term of this Lease
at a price equal to the "fair market value" (as defined).
The Lessee shall give the Lessor written notice 180 days
prior to the end of the term of its election to exercise
the purchase option provided for in this Section. Pay-
ment of the option price shall be made at the place of
payment specified in Section 4 hereof in funds there
current against delivery of a bill of sale transferring
and assigning to the Lessee all right, title, and interest
of the Lessor in and to the Equipment and containing a
warranty against liens or claims of persons claiming by,
through or under the Lessor except liens and claims
which the Lessee assumed or is obligated to discharge
under, the terms of the Lease. The Lessor shall not
be required to make any representation or warranty as
to the condition of the Equipment or any other matters-.

(ii) The "fair market value"-shall be determined
on the basis of, and shall be equal in amount to, the
value which would obtain in an arm's length transaction
between an informed and willing buyer and an informed and
V7illing seller under no compulsion to buy and to sell,
respectively; provided that if the Lessor and the Lessee
are unable to agree upon a determination of the fair
market value of the Equipment within 30 days after receipt
Dy tne Lessor of the notice ot the Lessee's election to
exercise the purchase option, the fair market value shall
be determined by an appraiser selected by mutual agree-
ment of the Lessor and the Lessee. If the fair market
value is not so determined within 150 days after receipt
by the Lessor of the Lessee's election to purchase, the
same shall be determined by American Appraisal Company.
The expenses and fees of the appraiser shall be borne
by Lessee. ' The fair market value as finally determined
shall bear interest for the period, if any, from the
date of expiration of this Lease to the; date of payment
at the rate of 12% per annum. Upon determination of
the fair market value as aforesaid, the Lessee may within
15 days thereafter at its option withdraw and rescind its
election to purchase without further liability to the Lessor.

(iii) Unless the Lessee has given the Lessor ISO-
days' notice as required in connection with exercise of
the foregoing option, all the Equipment then leased
hereunder shall be returned to the Lessor in accordance',
with Section 14 hereof.
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conditions of this Lease and the Lessee may receive and
retain compensation for such use from railroads using the
Equipment. No assignment, sublease or interchange entered
into by the Lessee hereunder shall relieve the Lessee of
any liability or obligations hereunder which shall be and
remain those of a principal and not a surety.

(c) Nothing
restrict the right
leasehold interest
possession of the
have duly assumed
or with which the
solidated or which
as an entirety or

in this Section 18 shall be deemed to
of Lessee to assign or transfer its
under this Lease in the Equipment or

Equipment to any corporation (which shall
the obligations hereunder of Lessee) into
Lessee shall have become merged or con-
shall have acquired the property of Lessee
substantially as an entirety.(

19. Opinion of Lessee's Counsel. Concurrently with the
execution of this Agreement and at the time of Lessor's pay-
ment for the Equipment pursuant to Section l,the Lessee will
deliver to the Lessor the written opinion of counsel (which
opinion may be limited to matters of Federal, Pennsylvania,
and Delaware law) for the Lessee addressed to the Lessor, in
scope and substance satisfactory to the Lessor, to the effect
that:

(a) The Lessee is a corporation legally incorporated
and validly existing, in good standing, under the laws of the
State of Delaware;

(b) The Lessee has the corporate or other power and .
authority to own its property and carry on its business as now
being conducted including the entering into of the Lease and
the Other Agreements and is duly qualified to do business as
a foreign corporation in all states and countries in which
such qualification is necessary to carry out the terms of the
Lease;

(c) This Lease and the Other Agreements have been duly
authorized, executed and delivered by the Lessee and constitute
the valid, legal and binding agreements of the Lessee enforce-
able in accordance with their terms;

(d) This Lease has been, or will be prior to the delivery
and acceptance of the first Item of Equipment, filed and recorded
with the Interstate Commerce Commission pursuant to Section 20c
of the Interstate Commerce Act and no other filing, recording,
depositing or noticing is necessary to protect the Lessor's title
to the Equipment;

ionsent or withholding or_ (e) No approval, consent or witinn.OJ.aing or ejection is
required from any public regulatory body with respect to the
entering into or performance of the Lease;
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(b) Notwithstanding any election of the Lessee to
purchase, the provisions of Section 12 hereof shall continue
in full force and effect until the date of purchase and the
passage of ownership of the Equipment purchased by the Lessee
upon the date of purchase unless the purchase price has been
agreed upon by the parties pursuant to this election 24, in
which event such purchase price shall govern.

25. Option to Renew. Provided that-this Lease has not
been earlier terminated and the Lessee is not in default,
Lessee shall have the right to renew this Lease with respect
to all but not less than all the Equipment then leased here-
under, for one additional renewal term of five years from the
date of expiration of the original term. The Lessee shall give
the Lessor written notice 180 days prior to the end. of the
original term of election to exercise the renewal term provided
for in this ..Section, f,JQjL,,x)f .,±he provisions of this Lease shall
be applicable during such renewal term, except that the rent
for the Items of Equipment leased during such renewal term
shall be equal to the fair rental value of the Equipment at the
commencement of the renewal term, and shall be payable quarterly
in arrears. The "fair rental value" shall be determined in the
same manner as fair market value is determined pursuant to
Section 24(a)(ii) above.

26. Option to Terminate. Provided that: this Lease has
/"»-f- "Kcsd-n a 3 YI "1 1 /T>
x . X < _ *_- ̂ - S— A i — «_*..*.-*...*. -w- J
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Lessee shall have the right at any time to terminate this
Lease .with .respect to all but -not less than all the Equipment
then leased hereunder, if the Eq-uipment shall have become
obsolete or snail have been determined in good faith by Lessee
to be surplus to Lessee's requirements, upon at least 120-days'
prior written notice to Lessor, by paying Lessor a sum equal to
the then applicable Termination Value (as hereinafter defined)
for the Equipment in accordance with Exhibit D attached hereto,
such payment to be made on the payment date of the next install-
ment of Periodic Rent, together with the installment of Periodic
Rent due on such payment date. Upon receipt of such payment,
Lessee shall promptly sell at private or public sale the Equip-
ment, and the Lessor shall deliver to the purchaser of the
Equipment a bill of sale warranting title to the Equipment as
against claims of persons claiming by, through or under the
Lessor. The Termination Value so paid shall, immediately follow-
ing such sale, be reimbursed to the Lessee to the extent avail-
able from the proceeds of such sale less all direct expenses
of such .sale, whereupon, as to such Equipment, Lessee shall have
no further obligation for payment to Lessor. If such net pro-
ceeds of such sale exceed the Termination Value, the excess
shall belong to Lessor. The Termination Value of each Item of
Equipment as of any Periodic Rent payment date shall be that
percentage of Acquisition Cost set forth in Exhibit D attached
hereto opposite the number of such Periodic Rent installment.
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2 7 . Tax Indemnification .

(a) If the Lessor, under any circumstances or for any
reason whatsoever other than as set forth in paragraph (c).
below, shall lose or shall not. have, or shall lose the
right to claim, or there shall be disallowed, a.ll or
any portion of Federal income tax depreciation deductions
with respect to the Equipment, based on depreciation of the
Acquisition Cost of the Equipment over a period of not more
than 12 years to a salvage value of not more than 5%, using
any appropriate depreciation method permitted by the Internal
Revenue Code and applicable regulations and which Lessor, in
its complete discretion, may select, then Lessee will pay
Lessor, as supplemental rent hereunder, with respect to each
taxable year of Lessor, (i) a sum which, after deduction of
all taxes required to be paid by Lessor in respect of' the
receipt of such sum under the laws of any Federal, state or
local government or taxing authority in the United States
(except to the extent that any such Federal income tax shall
be required to be paid at a rate in excess of 50% of taxable
income) , shall be equal to the amount of any additional Federal
income taxes (to the extent such taxes are required to be paid
at a rate not in excess of 50% of taxable income) required to
be paid with respect to such year by reason of such loss,
disallowance of depreciation deductions (net of any
savings in Federal income taxes required to be paid with
respect to such year by reason of Lessor not being required to
include in its Federal gross income for the relevant period the
rent paid under this Lease or being required to so include only
a portion thereof as interest) plus (ii) the amount of interest
and penalties which may be payable to the United States Govern-
ment bv T.p.Ksor1 in connection with suoh TORS or Hi, K*~\ ~\ ow^nop .
Such payment shall be made to Lessor by Lessee at such time
as such additional income taxes are payable.

If Lessor, as the result of such loss of depreciation
deductions with respect to any year under circumstances which
required Lessee to indemnify Lessor with respect to such loss,
becomes entitled to the benefit of additional depreciation
deductions in excess of those which would have been available
to Lessor had Lessor been able to employ the method of depreciation
selected by Lessor, with respect to any subsequent year, Lessor
shall pay Lessee an amount equal to the sum of the Federal income
tax savings realized by Lessor with respect to such subsequent year
because of such additional depreciation deductions plus any savings
realized under the laws of any Federal, state or local government
or taxing authority in the United States as the result of any pay-
ment made 'pursuant to this sentence when, as, if and to the ex-
tent such Federal income or other tax savings are realized; pro-
ided that such sum, together with the sum payable, pursuant to the
ext succeeding sentence, shall not exceed the amounts previously
aid by Lessee to Lessor pursuant to this paragraph (a). uvei.' tha
lounto proviouoly paid by Loooor to Looooo purouant

iaragraph (a) If Lessor, in computing its Federal taxable income
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for any taxable year during the term of this Lease, shall not
be required to include in it's federal gross income for such
year the rent paid under this Lease or shall be required to so
include only a portion thereof as 'interest, Lessor shall pay
Lessee an amount equal to the sum of the Federal income tax
savings realized by Lessor with respect to such year, as a result
thereof (net of any additional Federal income taxes payable by
Lessor with respect to such year if Lessor loses the benefit of
such depreciation deductions) plus any tax savings realized under
the laws of any Federal, state or local government or taxing
authority in the United States as the result of any payment made
pursuant to this sentence when, as,' if and to the extent such
Federal income or other tax savings are realized; provided that
such sum, together with the sum payable pursuant to the next
preceding sentence, shall not exceed the excess of the amounts
previously paid ..by JLe-ssee. :±ouKILftasor. pursuant to this paragraph
(a) over the amounts-previously'"paid by Lessor to Lessee pursuant
to this paragraph (a).

(b) If the.Lessor, under any circumstances or for any reason
whatsoever other than as set forth in paragraph (a) below, shall
not have or.shall lose the right to claim, or there shall be
disallowed or recaptured, all or any portion of the full seven
(7%) percent or other percentage or amount of investment credit
provided for in Section 38 of the Internal Revenue Code of 195M-,

•>-> TT (-• 1 1 /•
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the Equipment, then Lessee will pay Lessor, on demand, an amount
which, after - deduction of all taxes required to be paid by Lessor
in respect of the receipt thereof under the laws of the United
States or any state, city or other political subdivision thereof,
shall be equal to the amount of such investment credit so lost,
disallowed or recaptured or which may not be claimed, and as a
further supplemental rent hereunder Lessee will pay Lessor the
amount of any interest and penalties payable by Lessor in
connection with the loss, disallowance or recapture of such invest-
ment credit or the right to claim the same.

(c) Lessee shall not be required to pay Lessor the amount pro-
vided for in paragraphs (a) and (b) above if the loss^1 disallowance,
or rooapture of depreciation deductions and/or investment credit or
the right to claim the same shall result solely because of the
occurrence of any of the following events:

(i) Lessee is required by the terms hereof to pay
and -shall have paid the Casualty Value (or the
Termination Value, if applicable);
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(ii) Lessor shall fail to claim such depreciation
deduction or investment credit in its income' tax
returns for the appropriate year or shall fail to
follow the proper procedure in claiming such
depreciation deduction or investment credit, and
such failure to claim or to follow such procedure,
as the case may be, shall preclude Lessor from
claiming such depreciation.deduction or investment
credit;

(iii) Lessor shall fail to have sufficient income
to benefit from the depreciation deduction or invest-
ment credit, or any other cause attributable to Lessor;

(iv) Lessor shall, at any time where no Event of
.De£au3.± 2ias . occur red and is continuing, without
the written consent of Lessee, (other than pursuant
to a Voluntary Termination provision if applicable)
'voluntarily transfer legal title to such Equipment
to anyone, and such transfer by Lessor shall be. the
direct cause of such loss; or

(v) Lessor shall fail to take timely action in
contesting a claim made by the Internal Revenue
Service with respect to the disallowance of the
depreciation deduction or investment credit pursuant
to paragraph (d) below and the failure to"take such
action in a timely manner shall bar the right of
Lessor to contest such claim.

(d) Lessor agrees to notify Lessee promptly of any claim
made by the Internal Revenue Service against Lessor in respect
to the disallowance of such depreciation deductions or investment
credit which relates to information which may be particularly
within the knowledge of Lessor. 'Lessor further agrees that,
should all or any portion of the said depreciation deductions or
investment credit be disallowed as aforesaid, Lessor will contest
the disallowance, if so requested by Lessee, provided that Lessee
makes adequate provision for Lessor's indemnification and the pay-
ment of all of Lessor's expenses, including legal fees, in
connection therewith.
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28. Captions. The descriptive headings of the various
Sections or parts of this Agreement are for convenience only
and shall not affect the meaning or construction of any of
the provisions hereof.

IN WITNESS WHEREOF, the parties hereto have caused this
Lease to be executed by their respective officers thereunder
duly authorized and their corporate seals to be hereto affixed
as of the day and year first above written.

(Corporate Seal)

Atte

Assistant Secretary

FIRST CHICAGO LEASING
CORPORATION

By : hMtfh./̂ '̂ /f'

(Corporate Seal)

Attest:

WHEELING-PITTSBURGH STEEL
CORPORATION



EXHIBIT A

SELLER:

DESCRIPTION OF EQUIPMENT:

ACQUISITION COST PER ITEM
OF EQUIPMENT:

TOTAL ACQUISITION COST FOR
ALL 52 ITEMS OF EQUIPMENT;

OUTSIDE DELIVERY DATE:

DELIVER TO:

RENT PERIOD:

PERIODIC RENT:

INTERIM RENT:

52 100 -• ton slab cars,
bearing Lessee's road num-
bers WPSX 210 to 261
both inclusive.

$17,088 (plus any applicable freight
and sales taxes, if any, to be paid
by. Lessor)*

$888,576 ft

August 1 1973

Wheeling-Pittsburgh Steel Corpor-
ation, at Monessen, Pennsylvania

Fifteen years, commencing with the '
Payment Date. \

' • i

60 quarterly rental payments, in |
arrears , of $ 21,255.52 each (which
equals $M-08.76 per Item of Equipment,
and which equals an aggregate of
$1,275,337.80 for the 52 units over
the original term of the Lease).

As set forth i:a Section UCb) of
Lease

* The price of any Items covered by this Schedule may be
changed to a total price not to exceed $950,000, by mutual agree-
ment of the parties hereto. In such event, the Periodic Rent for
such Item shall be proportionally increased or decreased.

LESSEE: Wheeling-Pittsburgh Steel Corporation

LESSOR: First Chicago Leasing Corporation

EXHIBIT A
(to Equipment Lease Agreement)



Exhibit C

CASUALTY VALUER

WHEELING-PITTSBURGH STEEL CORPORATION

Payment Number
% of Acqui-
sition Cost

1
2
3
4
5
6
7
8
9
10
11
12
13
14
15
16
17
18
19
20
21
22
23
24
25
26
27
28
29
30

100
99
99
99
99
98
98
97
97
96
96
95
90
89
89
88
87
86
85
84
79
78
77
76
75
74
73
71
65
64

03%
84
61
34
03
68
28
85
37
,86
30
71.
41
74
03
28
50
,68
82
,93
,33
,36
,37
,33
:26
16
,03
86
,98
75

Payment Number

31
32
33
34
35
36
37
38
39
40
41. ' .
42
43
44
45
46
47
48
49
50
51
52
53
54
55
OD

57
58
59
60(Lease Term-

ination)
Thereafter

% of Acqui-
sition Cost

6 3 . 4 8 %
62.19
60 .8&
59 .50
58.12
56 .70
55 .25
5 3 . 7 7
5 2 . 2 7
5 0 . 7 4
49.18
4 7 . 6 0
4 5 . 9 9
4 4 . 3 5
42 .69
41.0.0
39 .29
37.56
35 .80
34 .02
3 2 . 2 2
3 0 , 4 0
2 8 . 5 5
2 6 . 6 9
2 4 . 8 0
2 2 . 5 3
2 0 . 9 5
18.99
17.01
15.00

15.00



CERTIFICATE OF ACCEPTANCE
• UNDER EQUIPMENT LEASE

To: First Chicago Leasing Corporation ("Lessor")

I, a duly appointed inspector and authorized representa-
tive of WHEELING-PITTSBURGH STEEL CORPORATION ("Lessee"), do
hereby certify that I have inspected, received, 'approved and
accepted delivery, on behalf of the Lessee and under the
Equipment Lease Agreement dated as of February 1, 1973 among
the Lessor and the Lessee, the following units of Equipment
("Equipment"):

TYPE OF EQUIPMENT:

PLACE ACCEPTED:

DATE ACCEPTED:

NUMBER OF UNITS.:

NUMBERED:

100 - ton slab 'cars

Lessee's plant, Monessen, Pennsylvania

WPSX to , both inclusive

I do further certify that the foregoing Equipment is in
good order and condition, and conforms to the Specifications
applicable Thereto, and at The Time of delivery t:o Tne Lessee
there was plainly, distinctly, permanently and conspicuously'
marked in contrasting color upon each side of each Unit of
Equipment the following legend in letters not less than one
inch in height:

"Owned by and Leased From First Chicago Leasing
Corporation, Chicago, Illinois"

The execution of this certificate will in no way relieve
or decrease the responsibility of the Manufacturer of the
Equipment for any warranties it has made with respect to the
Equipment.

Inspector and Authorized
Representative of Wheeling-
Pittsburgh Steel Corporation

EXHIBIT B
(to Equipment Lease)



1 -• *-•

Paymen

1
2
3
4
5
6

: 7
8

F'V'l

^ k ' TERMINATION DALLIES

WHEELING-PITTSBURGH

% of Acquisi-
: Number tion Cost

99.91
99.62
99.27
98.88
98.43
97.94
97.41
96.83

9 96.20
If) 95.53

; . 11 94/81
ifc 94.05
-IB . 88.57
l4 87.72

; IB 86.83
16 . 85.89
17 84.91

; lp 83.89
; 1

2
2
2

4 2
; 2
; 2

2
2
2
2
3

i

I

3 82.83
3 81.73
L 75.90
I 74.72
3 73.50
4 72.23
5 . 70.93
6 69.59
7 68.21
8 66.79
9 60.66
0 59.17

*

STEEL CORPORATION

Payment Number

31 .
32
33 •
34
35
36
37
38
39
40
41
42
43
44
45
46
47
48
49
50
51
52
53
54
55
56
57
58
59
60 (Lease

Termination)

>

1— rrvrT ,-,

1 .
"A. *' ***

% of Acquisi-
tion Cost

57.65
56.08
54.49
52.85
50.62 .
49.49
47.75
45.99
44.19
42.36
40.50
38.61
36.69
34.75
32.77
30.76
28.73
26.67
24.59
22.48
20.35
18.19
16.01
13.80
11. RB
9.30
7.02
4.71
2.37
0.00



STATE OF ILLINOIS)

COUNTY OF COOK
ss . :

On this
personally appeared
to me personally known,
he is a/if '* ~A ' "'

1973, before me

ho being by me duly sworn, says that
President of FIRST CHICAGO

LEASING CORPORATION, that said instrument was signed on behalf
of s.aid_corporatiqn by authority of its Board of,Directors; and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation. •

>*"- .A-

(SEAL)

My commission expires: & •'3..-J-

STATE OF PENNSYLVANIA)

COUNTY OF
ss. :

/$# dav, of 1973, before meOn this
personally appeared
to me personally known, who being by ̂ e duly sworn, says that
he is a /y/e£- President of WHEELING-PITTSBURGH
STEEL_CORPORATION, that said instrument was signed on behalf
of said corporation by authority of its Board of Directors; and
he acknowledged that the execution of the foregoing instrument
was the free act and deed of said corporation.

(SEAL)

My commission expires:


